L OSTER

Researching Services  wecorommonno 25374 e |

12897 Colonial Dr. » Mt. Airy, Md. 21771
Phone: 301-253-6040 YR
Fax: 301-253-6040 DEc 2 8 04 9‘57 AM

maryannoster@adelphia.net

December 28, 2004
SURFACE TRANSPORTATION BOARD

Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423

Dear Sir:

Enclosed for recording with the Surface Transportation Board is a Security Agreement dated
12/27/04 including the following parties and railroad equipment:

Secured Party: Branch Banking and Trust Company
520 6" Avenue
St. Albans, West Virginia 25177

Debtor: Rail Connection, Inc.
111 Laurel Avenue

Poca, West Virginia 25159

Equipment: 27, Railcars
CEPX / WEPX / TKEN Numbers Attached

Please record this agreement as a primary document. The filing fee of $32 is enclosed.
Thank you for your assistance.

Summary: Security Agreement 12/27/04 between Branch Banking and Trust Company as
Secured Party and Rail Connection, Inc. as Debtor including 27, Railcars marked CEPX / WEPX
/ TKEN, attached hereto.

Sincerely,
S lax

Mary Ann Oster
Research Consultant

Enclosure
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BB&T SECURITY AGREEMENT

December 27, 2004 , between

This Secuwrity Agreemant ("Security Agreement”), is made
RAIL CONNECTION INC

(“Debror~), and Branch Banking and Trust Company, a North Carolina banking corporation {"Secured Party®).

This Security Agresment ia entersd Into in connaction with (check applicabls items):
o a Loan Agreement ("Loan Agreement”} datad on or before the date of this Security Agreament under wi ich the Sec
to make a loan(s) and/or establish a line(s) of credht:; v e hle urad Pacty has agreed

o i a promissory nota dated
{including 8l  extensions, reriéwals, modifications _and _ substitutions  theraof, The "Note")] of the Debtor or of

Tha "Borrawer™), Tn the principal amount of § _383,60060 .
agreements {whether one or more, the "Guaranty”) executad by the guarantors named therein twhether one or

] i) 8 guaranty agreement or
more, the "Guarantars®) dated on or about the same date as this Security Agresment:

3 vy a _conrral aEgreemept covaring the Debrtor's, Borrower’s, or any Guarantor's Deposit Accountis), inveatment Praperty, Leutter-of-Credit
Rights, or Electronic Charrel Paper dated on or about the same dare as this Sacurity Agreement execured by the Debtor, the Borrawer,
and any such Guarantor;

{7 (v} the sale by Debtor and purchase by Secured Party of Accounts, Chattel Papar, Payment Intangibies and/or P i y Notes; and/or

O wo .

Secured Party and Dabtor agrae as foliows:

1. DEFINITIONS.
4.1 Collateral. Uniess specific itema of personal property are describad below, the Collawral shall consist of ali now owned and
nersafter acquired and wherevey [ocated reonal property of Debtor identified below, each capitalizad term as defined in Article 9 of the
Wesrt Virginia Uniform Commercial Code *UCC"}check applicabls itams):

o ) Accounts, including all contract rights and heaslth-oare-insurance recaivablas;

(i-a) The Account(s), contract right({s) and/or Hepith-Care-Insurance Receivabias specificailly described as follows;

(i} Inventory, including ait returned inventory:
Gi-a)  Ths Inventory specifically describad as follows:

on

i)  Equipment, including all Accessions thereto, and all manufacturer's warranties, parts and tools therefor: ”
-al The Equipment, including all Accessions thereto, all manufactures’s warranties tharefor, and all parts and tools theretor, apecifically

described as follows:

LE A FOR LISTING OF CARS)

Investment Property. including the following cerntificated securities and/or securities account(s} sp

8 v}

3 Instruments, including all promissory notes and certificatad certifl of deposit specifically described as follows:

O (v Deposit Accounts with Sacured Party apecifically described below (ilst account number(s)): .
1 (vi-a) Thu Deposit Accounts with other financial institutions apecifically described as follows {list financial institution and account numbers):
[ tviii Chartwal Paper (whether tangible or electronic):

[ (vii-a) The Chattel Paper specificaily described as follows:

[J (vilb Goods, inciuding all Fixturas and timbar 10 be cut, located or situatad on the real property spacifically described as follows (lisy legal
description as shown on deed including county and stute):

oroaTonno,_ 2. O S 1 4 .
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Rarm Products, Including atl crops grow:n, growing or to be grown, livastock {(born and unborn), supplies used or produced In s tarming

operation, and products of crops and livastock:
3 tix-a) T?m Farm Products specificslly desasibed as follows:

1 i)

O ix) As-Extractad Collateral from the followirg location(s) (list lagal deacription including county and stste):

CJxit The Lettar-ot-Credit Rights undar tha tollowing latter(s} of credit (ligt Issuer, number and amount}):

O (xfi} Dotuments of Titla, Including all warehouse receipts and bills of lading spacificelly described ss foilows:

[Z1 ixii) Commercial Tort Claim{s) more speciticelly described as follows:

Jixiv) Money, including currency and/or rare coins delivered to and in possession of the Securad Party specifically describad as follows:

Clixvt  Software specificelly described as follows:

Clixvi) Menutacturad Homa(s):

Doublewide
Model Yasr Sarial Number 1 Scrial Number 2
1.
2.
O (xvih Vabicles, including r /] | vehicies and watarcraft described below:
New/Used Yeoar/Make Model/Body Type VIN Number/Serial Number
2.
3.
4.
5
(-3
] (xvilll General intangibles, including sil Payment Intangiblas, copytights, tredemarks, petants, tradenames, tsx refunds, company records {pspar
and electronig), righta under aduipmant leanes, warr tware I and the following, If any:

{xix) Supporting Obligations;
{X] {xx) to the axtent not listad above o3 original collatersl, all proceada (cash and non-cash) and products af the foragoing.
1.2 Obilgations. This Seourity Agreement secures the following (callectivaly, the “Obligstiona®}:

n Debtor's or Borrower’s obligations under the Note, Loan Agrasment, and this Security Agreement. and in eddition to the
foregoing obligations, i the btor le & Guarantor, lt'lgﬁlqnﬂcnc ?fndcr?to Guaranty: v A9

tiiy all of Dabtor's or Borrower’a present snd future indabtedness and obligstions to Sacured Party;
(1114} the repsyment of (a) sny amounts thot Secured Pa may advance or spend for the maintanance or presarvation of the
Collgmrar an1 {b) any néhur axpendiiures that Sccurumunyymay make undg' the pravisichs of this Sacurl& Agraement ar for
the benefit of Dabtor or Borrower:
(v} sll amounts owad undar any modifications, renewals, extensions or substitutions of any of the foregoing obligations:
all Default Costs, ac defined in Paragraph VIl of thia Security Agreament; and

V)
any of the foragol that may arise after the fill of & tition by or against Debtor or Borrawer und Barnkrupt .
i) even it the ol llguﬁ.:gs do not acorue tacause of ﬂ‘;’g autornp:ﬂc stay %nd-g%unkrumcy Caode § 362 ?:r oth:{wtl,;ae. ankruptay Gode

1.3 UCC. Any term used in the UCC and not otherwise defined in this Security Agreament has the meaning given to the term in the UCC.

€l2-d €00°d  150-% SNYSY 1S Lgg-woly wdgy:10 ¥002-22-980
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. " WHANT OFf SECURITY INTEREST.
Debror grants a security interest in the Collateral to Securad Party t0 secure the puyment and performance of the Obiligations.

Hil. PERFECTION OF SECURITY INTERESTS.
3.1 Filing of Security Interests.

i) Debrar authorizes Secured Party to exacute on the
Btartement”) describing the Colt. al In any |

a Financing Statement describing any agricuftural liens or other statutory liens

JD-bmr'a bohzif and file any financing statement (the “Financing
ry and appropriate by Securad Party.

(i) Debtor authorizes Secured Party 1o file
held by Secured Party.

Secured Party shall receive priar to the closing an official repart from the Secrarary of State of each Place of Busi

and the Debtor State, each as defined beiow, coliectively (the “Filing Reports”} indicating that Secured Party’s secﬁ?ﬁs
interast is prior 1o all other sacurity interasts or other interssts reflected in the report.

Liiiy

3.2 Possession.

i Dantor ahall have jon of the C whers expraxsly otherwise pravided In thia Security Agreement
gr where Secured Party chooses 1o parfect its securfty i by ¥ in addition to the fiting of a Financing
Tatement.

iy Whers Coluuefal is in the possession of a third party, Debtor will join with Securad Party in notifying the third party of
Sacured Party’s security intarest and obtaining an acknowledgment irorm tha third party that it Is hoiding the Coliateral
for the banefit of Securad Parry.

3.3 Control Agreements. Debtor will coopsrate with Secured Party in obtainng a control agreement in form and substsnce
o Coll .

of {check appropriste irems):

satisfactory 10 Securad Party with r T al cof
) Oeposit Accounts {far depasit accounts at other Rnancial institutions);
( Investmant Property for securities aecounts, mutual funds and othar uncertificated aecurlties;
0O Letter-of-credit rights; and/or
O Electronic chattel papar.
3.4 Marking of Chattol Paper. If Charre! Paper is part of the Coflatersl, Debtar will not create any Chattel Papar without placing
2 legend on the Chartrel Paper acceptable 1o Secured Party indicating vhat Secured Party has a security interast In the

Chatrel Paper.
POST-CLOSING COVENANTS AND RIGHTS CONCERNING THE COLLATERAL.
Inspection. The parties to this Security Agreement may inspest any Collateral in the other pany’s possession, at any

4.1
time upon reasanable notice,

4.2 F | Property. E: for items spacifically identified by Debtor and Securad Party as Fixtures, the Collateral shalt
remain parsonal property at all times, and Debtor shall not atfix ary of the Collateral to any real property In any
manner whioh wouid change its nature from that of personal property "o real property or to a fixturs.

4.3 Secured Party’s Collection Rights, Sacurec Party shall hava the right a1 any time to enforce Debtor’'s rights against
any account dehtars and obligors.

4.4 Limitations on Oblig C ning Mal of C .

m Risk of Loss. Debtor has the risk of losa of the Collateral.
[t} No C Qbhg d Party has no duty to colleat any income accruu‘n'g on the Coilaterat or to
presarve any rights relating o the Collateral.

4.5 No Disposition of Collateral. Secured Party does not authorizs, and Delitor agress nor ta:

[H} make any sales or leases of any of the Collateral;
i licanse any of the Collateral: or

(itiy grant any other sacurity interest in any of the Collateral.

4.6 Purchase Money Socurity Intereses, To the axtent Debtor uses the Loan to purchase Collataral, Debtor's repayment of
the l.oan shall apply on a "first-in-first-out" baais so that the portian of the Loan used to purchase a particular itam of
Collateral shail ba paid in the chronological order the Debtor purchasad tha Collaterat,

4.7 Insurance. Debptor shall abtain and keep in force such insurance on ths Coliataral as I normal and customary in the
Debtor's business or as the Secured Party may require, afi in such amcunts, under such forms of policias, upon such
terms, for such periods and written by such Insurance companies as the Secured Party may approve. All policies of

insurance will contain the long-farm Landar’'s Loss Payable pisuse In tavor of the Secured Parry, and the Debtar shall
les theraof 1o the Secured Party. Such palicies shail be noncancellabie except upon

deliver tha or gompl

thirty {30) days’ prior written notica to the Secured Party. The proceads of all such insurance, if any loss should ocour,
may be applied by the Secured Party t¢c the payment of the Obligations or to the replacement of any of the Cojiaterat
damaged or destroyed, as the Secured Party may elect or direct in its sole diascretrion. Tha Dsbhtor hereby appoints
ap long as any of the Obligationsa

{which appointmeant constiunes a power coupled with an | and i ler
ramain outstanding) Secured Party as its lawful attorney-in-fact with full authority to maka, adjust, sattle claims under

and/or cancel such insurance and 1o endorse the Dabtor's name on any instruments of drafts issued by or upon any
insurance companies.

V. DEBTORS REPRESENTATIONS AND WARRANTIES.

Debtor rapresents and warrants to Secured Party:

6.1 Titde to and transfor of Collataral. It has rights in or the power to transfer the Collateral and its title to tha Collateral is
fras of all adverse olaims, llens, security interests and restrictions on tranefer or as by this
Security Agreement.

52 L h of Colk Al i consisting of gooads (eguipment, inventory, fixtures, crops, unborn young of

animais, timber to bae cut, manufacrured hames; and other tangibla, movabie persanal proparty) is located solely in the

tollowing States (the "Coliateral States”): wy

Location, State of Incarporation and Namo of Dehtor. Dabtor’'s:
chiat executive office {if Debtor has mors than one place of busineis), place of businaess {if Debror has one place

()
of business), or principal residence (it Debtor is an individual), is lccated In the following State and address (the

"Place of Business"):
111 LAVREL AVE
POCA WYV 2815398813

{ii) state ot incarporation or organization ia

WOST VitQ gin {the "Debtor State"};

iy exacy legal name is as set farth In the first paragraph of this Security Agreement.

176WV 0400 Page 3 0f 8




5.4 Business or Agricultursl Purposs. None of the Obligations is a Consumer Transaction, as defined In the UCC and none of the
Coliateral has been or wiill be burchased or hald brimarily for personsl. family or houscheld purposes.

Vi. DEBTORS COVENANTS.

Untit the Obligations sre pald in fuil, Oebtor agrees that it wiil:
6.1 preserve its lagal axistenca and not, in one transaction or » series of related trensactions, merge Into or consolldate with any

other entity, or aell sl or st lally al) of ts

6.2 not change the Debtot State of Its registered organization;

not change its registerad name without providing Secured Party with 30 doys’ priot wtitten notica: and

not change the stete of its Place of Business or, It Debtor is an individusl. change his state of residonce without praoviding
Secured Party with 30 doys’ prio- written notice.

8.3
€4

Vii. EVENTS OF DEFAULT.
The occurrance of any of the followlng shall, et the option of Secured Party, be an Event of Dafauit:
7.1 Any default or Event of Defauit by Borrowar or Debtor under the Note, Loan Agresment. any of the other losn documents. end

Guaranty or any of the othar Obligetions;
7.2 Debtor's failure to comply with ¢ny of the provisions of, or the incorrectneas of any rapresentation or warranty containad In.
this Security Agreement, tha Note, the Loan Agraement, or In any other document ralating to the Obligations;

7.3 Transfer or disposition af any ot the Collatersl, except as expressly permitted by this Security Agreement:

7.4 Attachment, axecution or lavy on any of the Collatarsi;

Dabtor voluntarily or involuntarily becoming subject to any proecsading under (a) the Bankruptcy Cade or (bl any similer remcdy

under state statutory or common law;

7.6 Debtor shail fall to comply with, ¢t become subjact to sny administrative or judicial proceeding under any federsl, state or loca)
{a) hazardous weste or anvironmental law, (b} asset forteiture or similar law which cen rasult In the forfalture of property, or (¢}

other {sw, wherae noncompllanca ray have any signiticant effect on the Collateral: or

Secured Party shall receive at any time following the closing a UCC filing report indicating thet Secured Party’s security interest

is not prier to sll other sacurity intarests or ather interasts reflected in the repart.

7.8

7.7

Vvili. DEFAULT COSTS.
Should an Event of Dafault occur. Debtor will pay to Secured Party all costs incurred by the Secured Party

8.1
for the purposa of enforcing Its rigats hereunder, including:

(' costs of foreciosure;

{th costs of obtaining. money darnages: and

(it & ressonsble tee for the sarvica of attorneys amployed by Secured Party for any purpose roiated to this Security
Agrsement or the Obligations, inciuding without limitstion consuitation, drafting documents, sending notices or
instituting, prosecuting or defanding litigation or arbitration.

IX. REMEDIES UPON DEFAULT.

9.1 QGensral. Upon sny Event of DefTault, Secured Psrty may pursue any ramedy available at law (including thoze svaiiable under the

provisions of the UCC), or in squity to ocollect, anforce ot satisfy any Obligations then owing, whether by acceleration or

otherwise,
Concurrent Ramedies. Upan any Event of Defauit, Secured Perty shall have the right to pursue any of the following remedies
sopsrately, successively or concurrently:
[{] Fila sult and obtain judgment and. in conjunction with any action, Securad Party msy seek sny asncillary remedias
provided by law or at equity, inoluding levy of atteachment and garnishment.

{ii) Take p ion of any Coll al if not already in its p i without demand and without legal process. Upon
Sscured Party’s demand, Debtor will assemble and make the Colletersl avallable to Securad Party 8s it directs. Debtar
grants to Securad Party the right, tor this purpose, to enter into or on any premises whare Collateral may be located.

taking possassion, sell, (eese or otherwise dispase of the Collatersl st public or private sale in accordance with

G} Without
the UCC,

X. FORECLOSURE PROCEDURES.
10.7  No Walver. No dalay or omission by Secured Party to exarcise any right or ramedy accruing upon any Event of Default ahail
(a} impair any right or remedy, {(b) weive any defeult or as an ce to the Event of Detault, or (¢} affect any
subsequent dafault of the same or of a differant nature.

10.2 Notices. Sacured Party shall give Debtor such notice of sny private or public sale as may be required by the UCC.

10.3 Condition of Collateral. Securad Purty has no obligsation to rapsir, clean-up or otherwise prepare the Colisteral for sale.

10.4 No Obligation to Pursue Others. Seccured Party has no obligation to attempt to satisfy tha Obligstions by coliecting them from
any other peraon liablg for them and Secured Party may ralease, modify or walve any collateral providad by sny other person
1o secure any of the Obligetions, all without affecting Seocured Party's righta against Debror. Dabtor walvas env right it may
have to requira Securad Party 1o pursue any third parson for any of the Obligations.
10.5 Campllance With Other Laws. Securad Psi may comply whh any applicable state or federsl law re
a . quirements in connection
with & disposition of the Collateral and com, [ vers
ith e d O?om Co)lator:l. rol & pllance will nat be contrdared ad ely to atfect the commerclal ressonableness of
10.6 Warrantiea. Saecured Party mesy sall the Collsteral without giving an i ! i
| 3 y warrantias o3 to the C and mey I
disclelm any warranties of e or like. Thi B| of ial
s enablangssy oanties Of the Col(at;rul. is prooedurns will not be considered sadversely to affect the commarcial
10.7 Salas on Credht. If Secured Party solls any of the Collnnt;ml upon credit, Debtor will be oredited only with psymaents actually
pt ed 10 Y. p

made by the purcheser, raceived by Secured Party the ir 3! U
purchaser fails to pay for the Collateref, Secured Party may ressli tha Collsteral and Debtor s}r’a‘ﬁ :é r:w:‘s“enra vlvrl'th‘ rt.:u.;r%cmcqtg:

ot the gele as and when tecelved, lens axponses.

10.8  Purchases by Secured Party. In the » T S red P
the Colleteral by crediting some or al. ;‘farzhu gg’igltlo:\ra‘yo? “Jfl\:htnebtws °f“' of the Colinteral being sold, Securad Perty may pay for

El2-4 900°'d  180-1 SNVETY 1S leg-toJd mdglii0 $002-L2-20Q




The parties heve signed this Security Agreaement as of the day and vyesr first above written.
If Debtor is a Corporation:

WITNESS: o -Ti08 -
E OF CORPORATION

By:
Title:

By:

Title:

If Debtor is a Partnership, Limited Liabliity Company, or Limited Liability Partnership

WITNESS:
NAME OF PARTNERSHIP, LLC, OR LLP
By:
GENERAL PARTNER OR MANAGER
By:
GENERAL PARTNER OR MANAGER
By:
GENERAL PARTNER OR MANAGER
if Debtor Is an Individual:
WITNESS:
TYPE NAME OF DEBTOR

TOR

STATE OF WEST VIRGINIA
COUNTY OF KANAWHA

THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEFORE ME THIS 27TH DAY OF DECEMBER, 2004
BY WARREN K. HIGGINBOTHAM, VICE PRESIDENT, RAIL CONNECTION, INC. A WEST VIRGINIA

CORPORATION.
MY COMMISSION EXPIRES JANUARY 3, 2011

OTARY PUBLIC

€12-4 910/200°d  180-1 SNVETY LS ldg-wold wdgi{: |0

IGGINBOTHAM, VICE PRESIBENT

¥002-22-280
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SCHEDULE A
27 RAILCARS

[CEPX 1837
CEPX 1840
CEPX 1846
CEPX 1859
CEPX 1861
CEPX 1863
CEPX 1874
[CEPX 1875
CEPX 1876
CEPX 1851
CEPX 1882
CEPX 1887
CEPX 1888
WEPX 1512
WEPX 1513
WEPX 1514
WEPX 1516
WEPX 1519
WEPX 1520
TKEN 1770
TKEN 6552
TKEN 8500
TKEN 7166
TKEN 7507
TKEN 8532
TKEN 8385
TKEN 8407

* AR PN
WARREN
STATE OF WEST VIRGINIA
COUNTY OF KANAWHA

THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEFORE ME THILS 27TH DAY OF DECEMBER, 2004
BY WARREN K. HIGGINBOTHAM, VICE PRESIDENT, RATL CONNECTION, INC. A WEST VIRGINIA
CORPORATION.

MY COMMISSION EXPIRES JANUARY 3, 2011

g
, NOTARY PUBLIC | %%
3 STATE OF WEST VIRGINIA NOTARY PUBLIC

SrANCH BN & TRGRT CO.
mzssw
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